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Depattment or Agency Number: _
Agreement Routll1g Numb@r: _

Billing Number: .....,. _

Agreement Number: CDS·000606·oo90

MASTER SERVICES AGREEMENT BETWEEN
TH'~ STATE OF COLORADO AND U S WEST COMMUNICATIONS,INC.

ThiS Master Servicl ~s Agreement ('AgreetTIel1n is made this day of , 2000. between
the state of Colore rjo. acting by and through the Department of Personl1el. General Support Services.
Colorado Informati',n Technology Services. Telecommunication Services, with offices at 690 Kipling.
Lakewood. CO 80~ 15. for the use and benefit of the state agencies and i/'lstltutlotls, each of Whom are
referred to !'lereln ; IS the "State." and U S WEST Communications, Inc.. a Colorado Corporation. with
offices at 1801 Callornla Street. Denver. CO 80202, hereinafter "U S WEST:

RECiTALS

WHEREAS, the fullds exist in the State's Law and Funds and have been budgeted, appropriated. and
otherwise made .lVailable and a sufficient uncommitted balance thereof remail'15 available fer
el'lcumberlng and ~ubsequent I'ayment of this AgreelT1ent in FUl'1d Number . Appropriation
Account __ ' 8tlt Organization Code __' for these telecommul"llcstlon services.

WHEREAS, reClulr~ approval, clearance al'ld coordination have beel"l accomJ:)lished from and with
appropriate State s ~encies: and

WHEREAS. In co 1sideration for the performance of said work and Services defi"ed herein or in
Attachment(s). Sct-edule(s) or Order(sJ, the State agrees to J:)ay to U S WEST fees and charges specified
in the Attachment(!) whIch are artached hereto al'1d incorporated herein by this reference. and

WHEREAS, the J:)1't ocurement of these Services Is authorized by the Colorado Procurement Code. al'1d

WHEREAS. the S ate hereby warrants and represents that it has complied with the proylsions of all
applicable State! 0 Colorado ~tatIJtes. rules 31'ld reoulatioMS in order to enter into this Agreeme"t. as
defined hereil'1 belcw: and

WHEREAS, U S VlEST wishes to provide telecommunications services to the state as described In the
Scope of Work. be ow. and the Stats has as required need for such Services.

DEFINITIONS

The "State" is defir ed as the State of Colorado and as the Individual State ag811cies snd institutions within
the State of Color~c1o ordering the Servlce(s) and/or Products identified In the Attachment(s), Schedule(s)
end/or Order(s) to :his Agreement

'U S WEST" is def ned as U S WEST COl1ll'Tlul'licatlons. Inc_. its affiliates. subsidiaries. and subeontractors

state of Colorado M' Ister Services Agreement
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(iol:!uding. but not I mited to): Cc:nturyTel. Eastern Slope Rural Telephone Association, and Phillips COUr'lty
Telephone Compi!ll1y.

·Conversion Plan" is defined as the plan to terlTlil'late all current agreements for services currently
~rovlded to the Stat:! by U S WEST and incorporate those ietvices ihtc this Agreement.

NOW THEHEFORE, it is hereby agreed that In COf1&ideration of the mutual covenants and other
good and \/8luable consideration, the sUfficiency of which is hereby acknowledged. the State ahd
US WEST agree tl"at the followll'lg terms a"d conditions shall apDJy:

1. SCOPE OF WORK.
.~
......dnder this Agreement. U S WEST shall fumi," and State shall pay for Service(s) as defined ir'l the

Attachment(s). Seh !duleCs) or Order(s). U S WEST shall provide SeN'lce(s) Ul:l to the Sta"dard Network
Interface f"SNI") at Stat.'i prernises. The SNI is ttI.t loc.atlon where U S WESTs protected network
facilities end and S:ate's inside wire or I'Ietwork begins. U S WEST provides Service in accordance with
the applicable Tarlf. Price List, al'ld/or Catalog ("Tariff") which governs Service In the State, Ir'lcorporated
herein by this referE hce

1,1 Orders

Orders for Service shall be placed according to the terms and conditions set fol1h In the Attachrnel1t(s),
Schedule(s) or Orcer(s) to this Agreemeht. U S WEST lI1a)' reject orders placed by the State t!'1at are
outside the Scope Ilf Worle. Should 3r'l Order's term extend past the Term of this Agreemet'lt. the terms
3hd conditioflS of th s Agreement shall apply to such Order.

/~......
/2.2,/ Change 0' deI'S
. /,--.,

ShOUld the State or U S WEST desire to alter any standatd&, specifications or tie scope of the Services
provided in ahy Att,lchrnetlt. Schedule or Order after It has bee" is&ued. the party wishing to make such
modification shall n )tify the other party.

If the request for IT' edification Is made by the State. in the form of Exhibit A, attached and incorporated
hereto, U S weST' ;hall research the effects of SUch rnodificatioh on the project and shall advise the State
hot later than 30 dEys, unless U S WEST otherwIse advises the state, of any changes In price. schedule
and speclflcauons WP1lcn Will result rtom the mgdltlcatlort If the State desires to proceed with the
modification. the S ate and U S WEST shall e"ecute a written change order. The change order shall
modify the price. SI hedule and speclficatiol'ls provided In the aPl:lllcable Attachment. Schedule or Order
to the extent affectE d. U S WEST shall perform the Serviees as modified by such change order.

If the reque~t fer m'ldific.ation Is made by U S WEST. U S WEST shall advise the State of any chahges ih
price, schedule ant specifications which will result from the modifieation. If the State desires to proceed
with the rnodific:atio1. the State and U S WEST st'lall execute a written change order. Tne chahge order
shall modify the pr ee. sehedule and s~jfications prOVided In the applicable Attachrnent. Schedule or
Order to the extetrt affected.

In the event that a 'equest for modification is rejected, the r;larties agree that the re<:luest for modification
51'lall be Immediatl'ly referred ir'l writing to tt'le Vice President and General Maneger. BUsiness and

stale of Colol'lldo Ma .ler Services Agreement
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Government Solutior s. for U S WEST and the Executive Direclor of the Del'lIttmenl of ?el'llonncl fur the State (or
their respective suco ~s~ors) fOT consideratioh. U S WEST shall provide cost or pricing data for any l'rice
adjustment subjeci to the provisions of the Cost or Pricing Data Section of the Colorado State
Procurement Rules Any net reduction of Service covered under this Agreeme"t may at the discretion of
U S~ST be sUbjEct to the terms of Article 18 herein.

1.3 Intelleclua Property Rights

Except for material I (Includi"g but not limited to software. reports or do~urnents) prepared or developed
exclusively for the ;tate by U S WEST PUrsU8"t to this Agreement which shall be deemed to be a work
made for hIre. any ~;oftware, reports. data, manuals, or ott'ler documerrts, drawings or ,,"aterials ('Works")
deli....ered or prepar!cl by U S WEST In the performance of Its obligations under thiS Agreeme"t shall be
subject to an irrevc :able nonexclusive, perpetual, pald.up, tra"sferable license to use, ahd Dermlt others
to use for State j)U I)oses. the software. reports. data, or other documents, drawings, or materials. The
use rights describe 1herelM shall include but not be limited to, the right to copy. pUblish. dls!,lay. transfer,
prepare derivative Narks, or otherwise use the Works only for the express PUrpQ5es stated under this
Agreement.

1.4 Oata and [ ocument DeUverablM

Unless otherwise slle<:ified. U S WEST shall deliver by the dates specified il"l the Attachment. Schedule or
Order the data or dxuments reQuired by such Attachment. Schedule or Order as well as ahy proposed
by U S WEST. Th? delivered documentation will be SUfficiently desetiptive to enable maintenance
troUbleshooting of the telecommunication services consistent With the intended uses of the
telec;olTltrlUhication ;erviees and software.

2. TERM

2.1 This Agree'Tlent will become effective upon the date noted herein and will be effective Uj)on
approval by the sute Controller ("Commencement Date"), or deslghee, and shall cOhtihue for one (1)
year from the Agtef!fTlent Commencement Date, subject to termination as provided hereln al'1d availability
of funds for paymE nts due in subse~uent fiscal years. This Agreeme"t shall thereafter automatically
renew for success!,e periods of one (1) year each unless 8 party gives written no~ce 01 its Intention to
terminate this Agrel!trlel'lt at least one hundred ."d twe"ty (120) days before the end of any Term or this
Agreement Is termillated as provided herein. However, It Is understood and agreed that any Set'Vlce being
provided Uhder an ,),tlaehmenl. Schedule or Order will contll'lue 11"1 fUll force and effect Utlti! completion of
tI'Ie term or the Indl'1dual Attachment. Schedule or Order urIder the terms and conditions as slated In the
Agreemellt and any relevant terms and conditions that survive the Attachment.

2.2 Fiscal FU"I~ US WeST understands and agrees that this Agreement is continge/"lt upon the
continuing svallabll tv of funds as provided in the second paragraph of the Special Provisions hereinafter
set forth. and that l:'le State 15 prohibited by law from makihg fiscal commllme"ts beyond the term of its
curre"t flscal penoe, The state contracts to acqUire by purchase the prodUCts and Services described I"
this Agreement anI I has rf/ason to believe that sufficient tu"ds will be available for the full term of the
Agreemeht. VVhere. for reasons beyond the Stale's control. its funding e"tity does not allocate fu"ds for
any fiscal period tx'Yond the one In which this Agreement is entered Into. or beyond a succeeding fiscal
period. the State hiS exhausled all efforts to obtai" funds legally available for future fiscal periods. the
State does not use "on-allocation of funds as a trleahS of tertrlinatil"l!':l this Agreement It! order to acqUire
functIonally eQuival ~nt prodUcts or services from a third party. and the States faIlure to obtain funds does

State of Colorado MIl ner Setvices Agreement
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not result from. any .. ·.t or failure to act on the part of the State. this Agreement stulll be tenninatcd without penalty
and the Stale will no. be obligated to mQ:e the payment!: remaining beyond the Statci; then current fiscal period,
The State shall not rfy U S WEST In writing of such non..allocatlon of funds as soon as the State shall
rellsonebly ~now of such a non-allocatlon, and If possible. prior to the effective date of termination.

3. CHAR.GES AND BILUNG.

3.1. U S WEST shall provide Invoices in a form agreeable to the state. The State may reauire a
detailed. monthly e ec:tronic summary billing and spreadsheet that may be sorted and extracted. Such
billing may be prav ded ih addition to or In place of hard copy Invoices and In a format specified in the
Attachment(s) for e· leh Service.

3.2. The State cgrees to pay the charges for Services as specified on the Attachmer"lt(s). Schedule(s)
or Order(s). TheSE charges do not include applicable taxes imposed by law. Where permitted by law.
late payment charg ~s shall be assessed according to Tariff, or law. Late charges shall tlot be assessed If
a good faith dispute exists as to the State's obligation to pay all or a poPtion of the arnoul'lt due. The billing
shall reference the ielinquent payment. the number of dOly' interest to be paid and the applicable Interest
rate. (Ref. See 24-»'202(24). C.R.S. as amended). T"e charges for Services under this Agreement.
includIng any and a I discounts to which the State may be entitled. will be offered and charged to the State
independently frorr and regardless of the State's purchase of any customer premises ettUi~ment or
enhanced services from U S WEST.

3.3. State law; lnd regUlations prOVide that U S WEST will be paid within forty-five (45) days after
receipt of products or Services and 8 correc;t notice of amount due. A State liability I'lot !:laid within forty.
five (E) days is CJ lnslderecl delinQue"t and. unless othelWlse agree to. ihterest on tne unpaid balance
shall be paid begir ning with the fol1y-sixth (4Sft

) day at the rate of one percent (1%) per month ot'! the
unpaid balance un! iI paid ih full. A liability shall not arise If a good faith dispute exists as to the State's
obligation to !:lay a I or a portioh of the liability, The State shall pay U SWEST all undlst)uted amounts
within torty-flve (4!i) days after receipt of prodUcts or SeNice(s). U SWEST shall invoice the State
separately for Interl !5t Ol"l dellnque"t amounts due. The billing shall reference the deliM~uent payment. the
"umber of days int 2rest to be paid and the applicable interest rate. (Ref, Sec 24-30·202(24). C.R,S, as
amended).

The State's fiscal y ~ar is July 1st through Jut'le 3Qh.

4. TAX EXE~IPT stATUS. It is hereby recognized and acknowtedged by US wEST that the State
Is tax-exetnpt end I~ "at liable for any Bales, USQ, excise. property or other t:lllP.!'Io Imposed by any federal.
state or local gove 1'1ment tax authority. The State's FEIN # is 84-730123K. The State's talC exemplion
number Is 9S-0256;, The State Is also not liable for 8hy taxes of U S WEST fer franchise or related to the
income of U S we: ;T, No taxes of aMy kind shall be charged to the State.

5. DEUVERJ ,BLES

Delillerables shall 118 specified I" the Attachment{s). Schedule(s) or Order(s) to this Agreement

6. INSPECTI :IN. The State reserves tl1e tight to inspect Services performed and products
delivered under this Agreement by providing written "otice to U S WEST. U S WEST shall have five (5)
bUsiness clays in \ ihlch to resl)ond to the State's request to inspect the Services and prodUCts. If the
Services or prodllCts do not conform with the requirernetlts described in this Agreeme"t and the

State of Colol'8do M; Ister Services Agreement
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Attachment(s), Sc~ edule(s) and Order(s), the State may reject nonconforming prodUcts or require
U S WEST to pel form the Services again In conformity with the re~ulremel1ts. with no additlol'lal
payment.

7. ACCEPTAI.CE. The State shall have the tight to accept nOl'lconfQrming tender. or when defects
In quality or Quantity of Service c.nnot be colTeCted by a reaperformaMe:e. the Stllte may (1) require
U S WEST to take necessary action to Insure that future performa~ conforms with the Agreement
requIrements and (~) equitably reduce the payment due U S WEST to reflect the reduced value of the
Se""ices perfotmet i or nonconforming products acee~ted. These remedies in no way limit the other
remedies available to the St~e in this Agreement and in the Attachment(s). Schedule(s) ahd Order(s) or
remedies otl'lerwlse available at law or equity.

8. NO WARR'NTIES. THERE ARE NO WARRANTIES, EXPRESS OR IMPLIED, INCLUDING
BUT NOT L1MITEC TO WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR
PURPOSE

9. CONFIDENTIAl.ITY. Subject to the Slate's Open Records Act (Title 24 Section 72. Subsectiol'l 101,
C.R.S.). in the event either party or their employees obtain access to any confidential Information,
records or files of the other party in connection with the perforrnance d tne obligations under thIs
Agreement or any crder placed pursuant to this Agreement the parties shall keep sucn records. flIes, and
infOlTT1ation confide 'tial and shall comply with all laws and regulatloM conceming the col'lfidel'ltiality of
such records to th ~ same extent as sueh laws and regUlations apply to both parties. 'Confldential
Information. record! or files· shall not mean information which eitner party has denomi"ated in writing as
not confldel"ltlal: or "formatlon whld'1 at the time of disclosure is in the I)Ublic domain or is indel'endehtly
acquired or develo~ed otloler than by breac:h of this Agreement. 80th parties shall hOtify their employees
that they are subject to the confidentiality reqUireme!'1ts set forth above.

10. LIMITATiON OF LIABILITY.

Notwithstanding ary other "rovision. of this Agreemel'lt to the contrary, Including, without limitation.
Special PrO"ision ~ Indernnifieatibn. the elCpress remedies provided within this Agreeme!'1t are the State's
sole remedies; for b -each of any and all warranties and for U S WEST's liability arising fr.om tke products
or Services provid·!d hereuncler. In no event shall U S W~ST's contractual liability to the State fer
damages of any r atuTe include incidental, indlreot. special. or consequel'1tial damages of any kind
I"cludlng but not lilT ited to any loss of use. 1058 of business, or loss of profit Limitation of liability shall be
separately stated in the applicable AtlachlTlent(s) for the ~ro\lision of U S WEST Servloe{s). This limitation
of 118bllitV provisiol'1. al"ld <Jtly other limitation or exclusion of damages In this Agreement do not limit or
exclude U S WEST s liability which directly arises from Article 12, Patent and COlJyridht Indemnificatio!'1 or
for deeth or bodily i 'jury or dilmilge to tangible property arlsl"9 out of perforTTl81"Ce of thia Asree.,.,e"t 8nd
directly caused by II S WEST. its employees. agents. or subcontractors. Remedies under thiS Agreement.
a~plicable Attachm !I'll. Schedule or Order are exoluslve and limited to those expressly described in this
Agreement. the al=l~ licable Attachment. Scnedule or Order.

~aeh party shall bE' responsible for any actual physical damages it directly causes In the course of its
performance under this Agreement. limited to c1amage5 resulting from personal injuries, death. or ~roperty

damage arising froll'l negligent acts or omissions. Each party shall self·insure its own property lilnd shall
be responsible: for cny damages caused by either party to such property.

Notwithstanding an , other provisions of this Agreernel'lt. no term or condition of this Agreemel'lt shall be
construed or il"lter~ reted as a waiver, exgress or Implied. of any of the Immunities, rights, benefits.
protection or other l,rovislons of the Colorado Govemme!'1tal Immunity Acl Section 24- 101 et seq, C.R. S.,

state Of Colorado Ma .ter Services Agreement
~DS-000606-00901C
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as now or hl:rcafter W lended.

11. REMEDIES. In addition to any other remedies provided for in this Agreement and without Iimitihg
Its remedies other AIIse available at law. the State may exercise the following remedial actions if
U S weST sub.tan jelly falls to satisfy the duties and obligations in the Agreement. Substantial failure tc
satisfy the dutieS ~ net obllgatlol'ls shall be del'll'\ed to mean slgnific:aht ihsut'ficlel'lt, Incorrect. improper
performance. ael:ivilies, or Insction by U S WEST. These rernedi:al actions are as follows:

11.1. Suspend U 5 WEST's performance pending necessary corrective action as specified by the State
without U S WEST':; entitlement to adjustment in price/cost or schedule: an:l/or

11.2. Withhold p: Iyment to U S WEST u"til the necessary Services or corrections In performance are
completed per the f peciflcatlons stated: and/or

11.3. Deny payrr ent for Services whlc~ have 110t been performed or cOl1forming products not delivered
due to cireumstsno!s caused by U S WEST.

11.4. Terminate tile Agreemeht for default.

The above remedie. are cumulatlve.

12. PATENT AND COPYRIGHT INDEMNIFICATiON. US WEST will pay finally awarded CClSts ar'ld
damages on the c1i1im if: (1) U S WEST is notified promptly in wtiijng by the State of any such claim. (2)
U S WEST has co lUol of the defense s"d settlement of the claim. and (3) tl-le State cooperates with
U 5 WEST in all re spects to facilitate the settlement or defense of the claim. This Indemnification does
not apply to any i 'lfringeme"t or claim of Infringement (a) arising from adherence to Instruc~ons or
drawi"9s which U ~. WEST has beer! directed by ~e State to follow; (b) wI'1ich is not Wholly ir'lherent in the
service. products cr software itself as furnished by U SWEST: or {c) which relates to combir'latlons of U S
WEST supplied 5e'Vice. equipment with any other software or equi~ment U SWEST will have the right.
at Its option and e (pef'Se. to procure for the State the right to continue using the Sel"Jice, products or
software 1n the eve'lt of a claim of infringement. to replace or modify it so it becomes non-infringing. or to
reimburse the Sts e for tl'le cost less depreciation for its use balOed 0" a stralgnt-li"'e depreciatiol"l
schedUle of seven 7) years.

13. LAWFULtv~SS. This Agreement and the oarties' actions under this Agreement shall comply with
all applicable fede al. state. and local laws. rules. regulations. court orders. and governmer'ltal agency
orders.

1~. LEGAL AlITHORITY. US WEST warrants that it IXIssesses the legal authority to enter into thIs
Agreement and thct it has taken all actions reauired by its prccedures, by-laws, and/or applicable law to
exercise that auth' rlty. and to la'lolfUlly authorize its undersigned sig,.,atory to execute tHs Agreement and
to bind U S WES T to Its terms. The person(s) executing this Agreement on behalf of U S WEST
warrant(s) that sue' person(s) have fUll autl1orlzatlon to execute this Agreement

1$. SEVERAeILllY. To the utent that this A;reement may be executed end performance of the
obligations of the parties may be accomplished within the intent of the Agreemel'lt. the terms of the
Agreement are SE vel'lllble. and should any term or provision nereof be declared invalid or become
Inoperative tor an" reason, such invalidity or failure 5hall not affect the validity of any other tel'T'l'1 or
provision I'Iereof.

Page S of 1S
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16 COOPERA nON OF THE PARTIES. US WEST Brad the State agree to cooperate fully. to work
In good faith. and 10 mutually assist each other in the petfgrmanee of this Agreement. ,,, connection
herewith, the partie:; shall meet to resolve problems associated with this Agreement Dlst:lutes arising
under this Agreerr ent whIch cannot be settled through negotiations may be resolved through the
procedures set fori, in the Colorado Procurement Code. &I'ld any Judicial proceedings relating 10 this
Agreement In any I/o. ay shall be brO\Jght in the District Court in and for the City and County of Denver.

17. HEALTH A~D SAFETY COMPLIANCe.

17.1. US WEST alld the State will adhere to all applicable health, safety and environmental laws, rules
and regulations. it ,eluding the Occupational Safety and Health Administration'6 ("OSHA") and the
Envlronmerttal Pro'e<;tion Agency's ("EPA") rules and regulations (collectively. "Safety Regulations").
Unless specified in the Agreement. U SWEST will not work in ar'ly Sre8 where a Hazardous SUbstance Is
l'resent. "Hazardous Substance" means a substance regUlated by any Safety Regulatiol'l and includes,
but Is not limited iO. asbestos. U S WEST may work in an area contaInIng non-friable asbestos if
U S WEST determirles In its sole judgment that the work will r'lot disturb or cause the asbestos to become
friable.

17.2. The State is responsible for informing US WEST of the existence, location and condition of any
Hazardous Substar ces that may be in or around the U SWEST work area.

17.3. US WEST may. without affecting State's informational duties and indemnification, suspend work
from the time It rea~onably identifies areas where Hazardous Substances may be present until the work
area is in compli2lr ce with thert-eonstituted Safety RegUlations. Any such suspen6ion is not a default of
the Agreement. an ~ al'ly delays from the suspension may result in a similar delay in work eompletlon,
wIthout penalty to IJ S WEST. If the ~rties cannot agree whether US WESTs work can be performed
through completion without a violation of Safety Regulationti. or cannot agree to payment of added costs.
If any. either party may termlrtate the Agreement without penalty. Such terminatiol'l shall not affect the
State's obligation 0 pay for equipment. software and Services provided by US WEST prior to the
effective date of ter ninatlon.

18. FORCe MhJEURE.

Neither U S WEst flor the S1st. shall bel liable to the other for 91'1y delay in. or failure of Derlorrnanee of.
any covel'l8nt or plol'l"llse, nor shall any delay or failure constitute default or gi'tle rIse to af1y liability for
damages if. atld C)/'I'Y to the extent that. such delay or failure is caused by force miljeure. "Force majeure"
means acts of Go t acts of the public el'lemy: ads of the State and/or any governtTIental entity il'l Its
sQvereign or cOl'ltrdetual capacity. lites, floods. epidemics. quaraf1tlr,e restrictions; stJtkes or other labor
disputes: freight en1bargoes: or unusually severe weather. or any other caUse whieh Is beyond tne control
of the party affectE:l and which. by tne exercise of reasonable diligence. could not nave been prevented
by the party affede d.

The existence of 5' lch causes of delay or failure shall extend the period for performance to such extent as
may be necessary to enable the complete performance In the exercise of reasonable diligence after the
causes of delay 01 failure have been removed. Nothing In this paragraph shall prevent the State from
coverIng its reqUirE ments from another COl'ltrector dUriflg the period of delay.

State of Colorado M. 'ster Services Agl1!e/Tl9nt
COS·00Cl606-0090IC
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19. TERMINATION FOR DEFAULT/CAUSE.

a. Delaull If U S WEST refuses or falls to timely Derform any of the provisions of this
Agreement. with su:h diligence as will ensure its completion within the time specified in this Agreement.
the State may notif\ U S WEST In writing of the nOI'l·~elformance. and If I'lot corrected. or documentation
is not provided to he State evidencir,g US WEST's curative ",easures andlor plan for correcting the
default within forty· five (45) days from US WEST's receipt of such writing. the state may terminate
US WESts right t·) proceed with the Agreement or such part of the Agreertlent as to which there has
been delay or a fait Jre to property perform. U S WEST shell contlMue performance of the Agreement to
the extern it Is not tl !rminated and shall be liable fer ell:cess costs incurred in procuril"lg similar products or
Services elsewhere

b. U S WEST's DlJtles. Notwithstanding terminetlon of the AgteemE!l"1t al'1d SUbject to any directlol"ls
from the state. U E WEST shall take timely, reasonable. al'ld necessary action to protect and preserve
property In the pos£ession of U S WEST in which the State has ah interest.

c. COlnpensadon. Payment for completed Services and/or products delivered and
accepted by the $t:rte shall be at the Agreement price. The state may reasohably withhold amoums due
to U S weST as he State deems to be tl8CessalY to protect the State agaitlst loss because of
outlotanding liens 01 claims of former lietl holdet'S and to reimburse the State for the excess costs Incurred
In procuring similar products and Services.

20. INSURANC E.

s. US WEST shall obtain, and mai"tain during the term ofthis Agreement Insurance In the followi"g
kinds and amounts:

(i) Sti:ndard Workers' ComDE!l'lsation and Employer Liability as reQuired by State statute,
inclUding occupatlchal disease, covering all employees on or off the work site, acting withil'l the course
al"ld scope of their t mploymen~

(il) Ge'leral. Personallr'ljury. and Automobile Uabllity (Including bodily injury. personal Injury.
and property dams1le) minimum eoverage's:

(1) COlTlbil'led ainglellrnit 0' $600.000 written on sn occurrence basis.

(2) Any aggregate Irmit willl'lot be less than $1.000.000.

(3) Combined sll'\gle limit of $600.000 fer policies written on s claims-made basis. The
policy shall include an endorsement, certificate. or other evidence that eoverage extemts three (3) years
beyond the perforrr artee ~riod of the Agreemeht.

(4) If Cll'ly aggregate limits are reduced below S6OO.oo0 because of claims made or paid
dUrinQ the reQuired policy period. U S WEST shall immediately obtaIn addltiol'lal insurance to restore the
fUll aggregate limit and fUmlsh a certificate or other document to the State showihg compliance with this
provision.

Slate of Colorado Me ster Services Agreernel1t
CDS-000606·00;o/c
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b. The Stale of Colorado shall be named as an additional insured on each liability policy.

l
!,

c. The insurar ce shall include provisions ~revel1ting cancellation W1ttlOut sixty (60) days prior notice
by certified mail to t ,e State.

d. U S WEST shall provide to the State certificates showing adequate Ir"lsurance coverage within
seven (7) working d3YS of award or Agreemer1t execution. uMless othetwlse provided.

21. INDEPENCENT CONTRACTOR RELATIONSHIP. U ~ WEST SHALL PERFORM ITS DUTIES
HEREUNDER AS J.N INDEPENDENT CONTRACTOR AND NOT AS AN EMPl.OYEE OF THE STATE.
NEITHER US WE::T NOR ANY AGENT OR EMPLOYEE OF US WESt SHALL BE OR SHALL BE
DEEMED TO BE "N AGENT OR EMPLOYEE OF THE STATE. US WEST SHALL PAY WHEN DUE
ALL REQUIREb EMPLOYMENT TAXES AND INCOME TAXES AND LOCAL HEAD TAX ON ANY
MONIES PAID PUltSUANT TO THE AGREEMENT. US WEST ACKNOWLEDGES THAT US WEST
AND ITS EMPLOY;ES ARE NOT ENTITLED TO UNEMPLOYMENT INSURANCE BENEFITS UNLESS
US WEST OR A THIRD PARTY PROVIDES SUCH COVERAGE AND THAT THE STATE DOES NOT
PAY FOR OR r)THERWiSE PROVIDE SUCH COVERAGE. US WEST SHALL HAVE NO
AUTHORlZAT10N, EXPRESS OR IMPLIED, TO BIND THE STATE TO ANY CONTRACTS, LIABILITY,
OR UNDERSTANtlNG EXCEPT AS EXPRESSLY SET FORTH HEREIN. US WEST SHALL PROVIDE
AND KEEP IN FOaCE WORKER'S COMPENSATION (AND SHOW PROOF OF SUCH INSURANCE,
IF REQUESTED EY THE STATE) AND UNEMPLOYMENT COMPI:NSATION INSURANCE IN THE
AMOUNTS REQU RED BY LAW, AND SHALL BE SOLELY RESPONSIBLE FOR THE ACTS OF
U S WEST ITS EM ~LOYEESOR AGENTS.

24. REPRESE NTATIVES AND NOTICES.

22. LICENSES. PERMITS AND RESPONSIBILITIES. U S WEST certifies that. at the time of
entering irlto this ~greernerrt, it has currently In effect all necessary licEmses. certifications. a~~rovals,

insurance and perr litS required to groperly ~rfotm the Services of this Agreement. U S WEST warrants
that it will malntalr all necessary licenses. certifications. approvals, Insurance and permits required to
properly perform ·...Is Agreement without reimbursement by the State or other adjustment In the
Agreement price. ~dditionally. all employees of U S WEST l)erfoNT1lnQ Servic&s shall hold the rE!<luired
licenses or certiflatlon, if any. to perform their responsibilities. Any revocation. withdrawal or willfUl 1"101'1·

rer1ewal of necessary licenses. eertlflcatlo"s. approvals. Insutal'1Ce. and/or permits. reQUired for U S
WEST to properly loerform this Agreemel"lt shall be grounds for termination of this Agreement for default.

23 ASSIGNMI:NT AND SUCCESSORS. US WEST agrees not to assign rights or delegate duties
under this Agreetn'~ht [or subcontract any part of the ~erformance required under the Agreement] without
the express, wrltte "I ccnsent of ttle st:rte. which ~hl!lll nDt bE! unreasonably Withheld. ExceDI as herein
otherwise provided this agreement shell inure to the beneflt of ahd be binding upon the parties hereto and
their rlSl)ectlve SUI :ceSSOI'S and assIgns. This provision shall Mot be construed to prohIbit assignments of
the right to payme nt to the extent pel'l"l'1lt1ec:1 by sdon 4-9-316. CRS. provided that written notice of
assignment adequ rte to Identify the rights assigned is received by the controller fer the Department of
Personnel executir tg this Agreement Such assignment shall not be deemed valid until receil)t by such
c:ontroller .- as dl~ ttnguished from the State Controller -- and U S WEST assumes the risk that sueh
written notiee of assignment Is received by the controller for the Depa1ment of Personnel
Notwithstanding th! foregoing. U S WEST may assign this Agreement to a parent.. subsidiary. sUccessor
or affiliated compa ~y without the consent of the State, however. U S WEST shall notify the State within
thirty (30) busines~ days of such assignment
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For the pUtp05e of 1l1is Agreemerrt, the individuals identified below are hereby desigtlated raJ)resel'ltatlves
of the respective ~ arties. Either party may from time to time designate in writing t1ew or substitute
representatives:

State of Colorado
Attn: CITS ClvlsiDr1 Director
690 kipling
Lakewood. CO 802 15

U SWEST
Attn: State of Colorsdo Strategic Account Manager
1801 California. Room 1800
Denver, CO 80202

Authority. With re!·oect to the representative for the State. such Individual shall have the authority to
Inspect and reject :)ervices. aptlrove invoices for paymetlt. and otherwise act fer the State. elCCetlt with

. respect to the execl rtlon of formal amend",eI"Its to or termination of this Agreement

Nolices. All notice~ required to be given by the ~8rt1eli hereunder shall be hand delivered or sent by U.S
mail to the indivldu; lis at the addresses set forth below. Either party may fro", time to time designate In
writing substitute ae dresses or persons to whom such notices shall be serrt.

state of Colorado
Attn: Telecornmuni~ons Contract Manager
690 Kipling
Lakewood. CO 80215

U SWEST
Attn: State of Colorado Strategic Account Manager
1801 Callfomia. Room 1800
DeMver. CO 80202

COtlY to:
U S WEST Legal Department
9GS Account Partner
Re: State of Colorado
1801 C8l1fomla Street. Suite 5100
Denver, CO 80202

I'

25. WAIVER. rhe waiver of any breach of a term. I'revlslon, or reC\uirement of the Agreement shall
not be construed 0 deemed as waiver of any subset:luent breach of such term. pl'O\llslon or requirement.
or of a"y other tem . prevision, or requirement.

28. CQVI;r:iNIUG LAW. The laws of the State of Colorado shall be applied in the interl'retatlon.
execution. and enf'! lreement of this Agreetnent. The venue for any judicial action relating to performance
of this Agreement f hall be \" the City and County of De"..,er.

21. ENTIRE ~NDERSTANDING. this Agreement COl'lstitutes the entire understanding between
state and US WE:>T. No prior or contemporaneous addition. deletion, or other amendment hereto shall
have any force 01 effect whatsoever. Ul'lieliS embodied herein in wrttll'lg. No sUbsequent novation.
rel'lewal. addition. 'Ieletion, or other amendrn.rrt "'ereto shall have any force or effed unless embodied in
a writing executed :!nd approved pursuant to the State Fiscal Rules.

28. ORDER 0; PRECEOENCE. In the event of conflicts or inconsisteneles between this Agreement
and its Exhibits or attachments. liuel'l conflicts or inconsistencies shall be resolved by reference to the
documents in the f· )llowing order of priority:

Stete of Colorado M: Ister SeNIces ~reement
C~06-OO901(
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1) Colorado ~ pecial Provisions, Dages __ Ie__'
2) Orders ane Change Orders.
3) Att:aehmen.s to this AQreement
4) Agreement, pages _ to_.

29. Colotado ~peclal Provisions. The following State Special Provisions are hereby incorl:>Orated
and become a part of this Agreement

SPECIAL PROVISIONS

CONTROu.ER'S j ,PPROVAL

1, This Agreem t !nt shall not be deemed valid until it shall have beet'l approved by the Col'1troller of the
State of Colorado cr such sssistat'lt as he may deslgMate. This provision is aplJlieable to any agreement
involving the payml !nt of mol"leY by the state.

FUND AVAILABILITY

2. Fiflal"lcial oblj~ations of the State of Colorado payable after the currerrt fiscal year arecontihgent
upon funds tor that :lUrpose being 8I)propri8ted, budgeted. and athelWhie made available.

BOND REQUIREMENT

3. If this Agreell1ent Involves the paymel'lt of more than fifty thous3'ld dollars for the construction,
erection, repair, maintenance, or improvement of any bUilding, road, bridge, viaduet, tunl'lel, excavation or
other public worlr: fc r this state, U S WEST shall, before enteril'l9 upon the I:lerformance of any such work
Included In this Agleemenl duly execute and deliver to the State official who will sign the Agreement. a
good and sufficient bond or other accel:)table surety to be al)l)roved by said official in a penal sUm not less
tnSfl Of'\e-hslf of tI'! ~ total amou"t peyable by the terms of tnls Agreemel'lt. Suc:1-J bond shall be duly
executed by a qual fled corporate surely co"ditioned upon the faithfUl performance of the Agreement and
In aadltlon. shall I'loll'ide that jf U S WEST or its subcontractor fail to dUly pay for any labor, materials,
team hire, sustel'lallCe, provisions, provendor or other sUl)plles used or consumed by U S WEST or its
subcontractor In performal'lCe of the work contracted to be done or fails to pay any person who supl:)lIes
rental machinery. t'lols, or 8Cluipmerrt il'l the I:)rosecution of the work the surety will I:)ay the same In an
amount not exceed ng the sum specified in the bond. togeth.r with interest at the rate of eight per Cerlt per

annum. Unless SU':M bond is executed. delivered and filed. no claim in favor of U S WEST arising under
such contract shall be audited. allowed or paid. A certified or cashier's check or a bank money order
payable to the Trea surer of the State of Colorado may be accepted ,n the lieu of a bond. This provision Is
in compliance with ·;RS 38-26-106.

INDEMNIFICATlor I

State or Colorado Ma ~ter Services Agreefl'lent
COS-OOOSOS-o0901C
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4. To the extent authorized by law, U S WEST shall i"demnity. save, a"d hold harmless the State. its
em\)loyees and agt'nts. against 8ny and all claims, damages. liability and court awards including costs,
expenses. and alto' ney fees incurred as a result of any act or ornissiOIl by U S WEST, or its eml)loyees.
agel1ts, subconttac1 ors, or assignees pursuant to the terms of this Agreernent.

DISCRIMINATION 'ND AFFIRMATIVE ACTION

5. U S WEST af rees to comply With the letter al'ld spirit of the Colorado Antidiscr\lTllrlatlon Act of 1957.
as amended. and (ther agplicable law respecting discrimination end unfair employment practices (CRS
24-34-402). and as required by Executive Order, E~ual Ol:lporturllty and A1'IirmatiVe Actio", dated April 16.
1975. Pursuant thE,..tO. the following provisions sl'lall be cOI1t8lned In all State contracts or sub-cont~cts.

Dur'rlQ the perf01 manee of this Agreement, U SWEST agrees as follows:

(al U S WEST w II1'l0t discriminate slilsit'!st any eml:Jloyee or applicant for eml)loymet'lt because of race.
creed, color. nat 01'181 origi", sell'. marital status. religion, ancestry. mel'ltal or physical handicap, or age,
U S WEST will t ~ke affirmative action to Insure that apl:Jlicatlts are ern\)loyed. a"d that eml)loyees are
treated during e' "ployment, without regard to the above mentlorled characteristics Such action shall
Include, but not I'e limited to the followl"g: employment ul:Jgradirtg. dernotlon. or transfer. recruitment or
reerultmerlt advl~rtisi"9s: lay-offs or termlnsttOl'ls; rates of payor other forms of compensatiol"\: and
selection for tra "itlg, including apptel"ltieeship. U S WEST agrees to post in cOrlsplcuous l)laces.
available to emp oyees a"d applicants for eml)loyment. 1'I0tices to be proVided by the contracting officer
settitlg forth pro' Isions of this non-discrimination clause.

(b)U S WEST VIII, In all solicitatlorls or advertisements for employees placed by or Orl behalf of U S
WEST, state th: It ail qualified applicants will receive conslderatio" for employtne",t without regard to
race. creed, col'lt. national origill, sell:. merltal status. religion, QhCeitry. mental or physieal handicap.
or age.

(c) U S WEST 1ft III se"d to each labor union or representative of workers wlth which he has a collective
bargail1ifl9 agre !mel'lt or other contr~ or u"derstanding, I10fIce to be proVided by the contracting
officer. adVising the labor uniQf1 or workers' representative of U S WEST's comrnltment under the
executive Orde·. Equal Opportunity and Affirmative Action, dated April 16, 1975.•"d of the rules,
regulations, and relevant Orders of the Goverl1Or.

(d) U S W!&ST ,Ihd labor u.,lorts will fuml!:h all information a"d te~orts reQuired by Executive Order.
Equal Opporturlty al'lCl Affirmative Action, dated April 16, 1975, and by the rules. regulations and
Orders of the G· )vernor, or pursuant thereto. al'ld will permit a~ess to his books. records, arid accounts
by the corltractillg agerlCY and the office of the Governor or his designee for purl)oses of Irwestigatior'l
to ascertain COI"\ Ipliance with such rUles. regulations and orders.

(elA labor orga/llzation will not exclude any indivIdual otherwise qualified from full mernbershil:J rights in
such labor erg;; nizetlon, or expel any such indiVidual from membership in such labor organlzallon or
discriminate ag linst any of its members in the full enjoyment of work opportunity because of race.
creed. color, se t. national origin, or ancestry.

(f) A labor org, nization. or the employees or members thereof will not aid. abet. Incite, compel or
coerce the dolr 9 of any act deflrted in this Agreement to be discrlmina10ry or obstruct or prevent any

Shale of Colorado Mister Servl..es Agl1!:eme'lt
COS-000606-0QgO/( :
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person fTom «1m llying with the I'rovis;ions; of this AgrlX:n1cnt or any order is;sued thereutldcr; ot attempt, either
directly or indiredty. 10 «Immit any ac;t defined in this Agreement to be discriminatory.

g} In the event,)f U S WEST's non-compJiance with tl'le non-dlscrirnil'lation clauses of thIs Agreement
or with any of .uch rUles, regulatlofls. or etdets, tl'lis Agreement may be canceled. terminated or
suspended in W lole or in part and U S WEST may be declared Ineligible for further $tate contracts In
accordance wiH procedures, alJtl'lorized In ExecutIve Order. Equal Opportunity and Affirmative Action
of April 16. 197~ at1d the rules. regulations 31'ld orders promUlgated in accordahCe therewith. and such
other sal"lctiol"ls as may be Imposed and remedies ~s may be invoked 8S provided in Executive Order,
E~ual Opportur ity and Affirmative Action of April 18. 1975. or by rules, regulations, or orders
promUlgated in ;Iccorda"ce therewith. or as otherwise ~rovided by law.

(h) US W1:ST will include the provisions of paragraphs (a) through (I'l) in every sub-contract and
subcontractor PJrchase order unless exempted by rules, regUlations, or orders Issued pursuant to
Executive Ordel, Equal Opportunity and Affirmative Action of April 16, 1975. so that such provisions
will be bInding u )on each subcontractor or vendor. U S WEST will take such action with respect to aliY
sulrcontractlng )r !,ure"8Se order as the contractIng agency may direct, as a means of enforcing such
previsions, Incll,dlng sancttons for non-compliance: provided. however. that In the evel'lt U S WEST
becomes involv'~ in. or Is threatened with, litigation. with the subcol"ltractor or vendor as a result of
such directlOfl bf the colitractlng agency, U S WEST may request tl'le State of Colorado to eliter into
such litigation to protect the interest of the State of Colorado.

COLORADO LASc IR PREFERENCE
6a Provisions 0' CRS 6-17-101 & 102 for preference of Colorado labor are applicable to this

Agreement if public works within the State are undertaken hereunder and are financed in wnole or in part
by State funds.

eb When a con~ trudlon contract for 8 public project Is to be awarded to a bidder. a resident bidder
shall be allowed a ,reference agaInst 3 non-resident bidder from a state or foreign country equal to the
preference given 01 required by the state or foreign country in which the non-resident bidder Is a resident.
If it is determined b~ the officer responsible fer awarding the bid that compliance with this subsection ,06
may cause denial cffederal funds which would otherwise be al/ailable or woUld otherwise be inconsistent
with requirements (f Federal law, this subsection shall be suspended, but only to the elltent necessary to
prevent denial of ttl:! moneys or to eliminate the i~conslstency witn Federal reQuirements (CRS 8-19-101
and 102).

GENERAL

7. The laws of the State of Colorado and rules and regUlations issued Dursuant thereto shall be
apDlied in the inte l'retation. execution, and enforcement of this Agreement Any provision of this
Agreement whethel or not incorporated herein by reference which provides for arbitration by any extra
judicial body or pe, son or which is otherwise in conflict with said laws, rules. and regulations shall be
considered null anI I void. Nothing contained in any provision incorporated herein by reference which
~u/1)Orts to negate .his or 8"Y other spedal provision In whole or in part shall be valid or el'1forceable or
available in any act on at law whether by way of complaint. defense. or otherwise AI"lY provision tendered
null and void by th!· operation of tl'lis provision will not irwalldate tt'le remainder of this Agreement to the
extent that the Agrt ament Is capable of execution,

8. At all times juring tne performance of this Agreement, U S WEST shall strictly adhere to all

Stale of Colorado Ms :ter 5ervi",s Agreement
Cl)S..QOO606-00iO/C
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npplicable federal anI state laws. rules, ond reguiatiotts that have been or may hereafter be established.

9. Pursuant to CRS 24-30-202.d (8S amended). tt1e state controller may withhold debts owed to state
agencies under thE vendor offset Intercept system for: (a) unpaid child sup~ort debt or child SUPfJort
arrearages; (b) unp3id balal"lce of tax. accrued Interest. or other charges specified In Article 22. Title 39.
CRS: (e) unpaid 10llns due to the studet'lt 1081'1 division of tt1e departmmt of higher educatio~; (d) o.....ed
amounts requIred tl' be paid to the unemployment cOrTlpet1sation fut'ld; al'ld (e) ott1&r unpaid debts owing
to the state or ahy :igency tt1ereof. the amount of which is found to be owing as a result of final age"cy
determination or rEl( luced to judgment as eertlfied by the cotltroller.

10.The signator es aver that tt'ley are familiar with CRS 18-8301. et. seq.. (Bribery and Corrupt
Influences) and CR; 1s,.a.401, et. seq.. (Abuse of PUblic Office). afld that no violation of such prov1siol"lls
present.

11.The sigl'1ator( ~s aver that to their knowledge, 110 slate emJ)loyee has any personal or beneficial
interest whatsoevel in ttle service or prOJ:lerty described herein:

State of Colorado Mlister Services Agreeme"t
CDS-OOOEi06-0090IC
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IN VVJTNESS WHEREOF, the parties hereto have executed this Agreement on the day first above written.

84-027-3800

Social Security Number of Federal
1.0. Number
If Cprporation

Allest (S /;t'
. IJ .... · '=

By"'- z.u.-~. P; , 7"d'-<,.,.'1"/;................

C ol'8te Secretary. or f:quivalent, T ItylCoLlnly
Clerk

US Wl:ST: STATE OF COLORADO

_
(Full Legal NaJml) ~~..:erb ~...:~ BILL OWENS, GOVERNOR

Solomon I}. Truj illo ~

CEO EX~~RC;£-=;A~
Position (TiUe) _

DEPARTMENT OF~

APPROVA!.S:

ATTORNEY GENERAL
ARfHURL.BARNHAAT
STATE CONTROLLER

State of Colorado Master Services Agreement
CDS·QOO6O&-0090IC
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Exhibit A

Sample Bilateral Change Order Letbtr

Date: , _

State Fiscal Year ;:000·2001

Bilateral Change O-der Letter No. __

In accordance witt Paragraph __ of contract routlng number __, AMA __' between State of
Colorado. Generel Support Services. Telecommunication Services and U S VIlEST coven"g the period of
______ t 'rough the undersigned agree tt,at the supplies/services affected by
this change letter a~e modified as follows:

Services/Supplies

PrleoiCost

The maximum amount !=Iayable by the state for [servlcel
[supply] In Paragl'8ph _ Is (Increased/decreased) by ($ amount of
change) to a newDtaI of ($ ) based on the unit pricing schedule in accordar'lee With the
applicable selViee category submitted in the U S WEST's RFP Proposal which govetrls Service to the
state. The fir,t ser tenca il'1 Paragraph is hereby modified accordingly;

OR

The !)arties agree that the changes made herein are "no cost" ch31'1ges 31'1d shall not be the basis for
claims for adJustrrent to [price] [cost ceiling]. delivery schedule. or other terms or conditions of the
Agreement. The P irties waive and release each other from any claims or demands for adjustment to the
A.greement. lncludi 19 but 1"I0t limited to price. cost. and schedule. whether based 0" costs of chal1ged
worle or direct or in ~irect impacts on unchanged worle. Controller approval of this "no cost" change is "01
required. __ U ~ WEST initials. __ Agency Initials.

ThIs change to the Agreement Is Intended to be effective as of . but. except with respect to
"I'lO cost" changes dentlfied above, In no event shell it be deemed valid until it shall heve been al:iproved
by the State Contre lIer or such assistant as he may deslgl"late.

Please sign. date. :tnd return all copies ofthlsletter on or befote_~ 19__.

USWEST:

By: _
Name -
Title _

APPROVALS:

By: _

State CIf Colorado M~ st8r S8rvlees Agreemellt
CDS-000606-0090IC

State of Colorado:
BILL OWENS, GOVERNOR

By: ..,........,......--O:--~---
For the Elreeutive Director
Colorado De!=lartment of~__

FOR THE STATE CONTROLLER

Sy: _

F:lage 16 of 1S
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State of Colorado Muler Services Agreement
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ATTACHMENT 1

TO THE MASTER SERVICES AGREEMENT
BETWEEN THE STATE OF COLORADO AND

U S WEST COMMUNICATIONS, INC.

ThiS Attachment 1 '0 the Master Services Agreement between The State of Colorado .."d U S WEST
Communieations, Inc. ("Agreement") Is hereby attached and made a part of the Agreement. This Attachment
1 IS subject to the te ms and cotlditlons of the Agreement In the event of a conflict between the teflTl5 and
cotlditions of this At :achment 1 and the terms aP'1d eondltlons of the Agreement. this Att8d'1me"t 1 shall
govern for the j)urpo! ,es ofthis Attachment only.

MNT SERVICES

1. SCOPE.

1.1 SUbject to t,e terms and cot1ditions set forth in the Master Service Agreement and this Attachment 1
("Attachmen "), U S WEST shall engineer. provide, deliver. test and provide netwo~ configuration
doeumentetl,r'\ regarding the State's Multi·Use Network. "MNr to provide tt'le telecommunicatiotls
backbone n,!twotk for the St1Jte end interfaces with the state "Edge/End Sites" in accordance with
the scl'leduh' proDosed in U S WESrs Febr.uary 4, 2000 response and subsE!(luent changes a"d
clarifications to RF~TK-00011·00,which is il'lcorporeted by. this reference. ('Services").

12 The MNT s ,all provide an Asynchronous Transfer Mode (ATM) backbone Infrastructure to cortned 70
Service poiI' ts or ANAP's throughout the entlre state. This will be a public network 01'1 which the
State shall be tI'1e anchor tenant. The completed MNT will be an outsourced. monitored ar'\d
maniilged st: ltewide network Infrastructure, which may accommodate data. video, Image at'ld voice.

1.3 U S WEST shall provide the State with ATM Service ("ATM CRS") to all State defined Edge Sites as
reqUired in .~ttachment 5.4 of the RFP or as otnerwise agreed to by the parties. Additional ATM
CR5-based "Edge/End Sites· wlll be connected to the statewide network ort M ir'ldividual case
basis. at thE rates proposed in the RFP ~Iog prIcing section. In acc:ordance with the RFP. State
sItes carmel !ted to the MNT. ATM CRS network cloud within a 15 miles radius of the ANAP will not
pay backhalll mlleege charges.

1,4 U S WES·· wlll provide ttl. ATM CRS In accordance with U S WEST's Federal Communications
Commissiot. ("F.e,e.") Access Tariff No.5. Ir'l the evel'lt of a conflict betweeh the terms and
COnditions (r this Attachment a"d the Tariff. the prevailing Tariff will govern

1 5 The parties agree to review pricing at the el'1d of the State's fiscal year, or as requested by the State, not to
exceed two (2) times per year, for the duration of the term of the Attachment.

2. CONVERSiON PLAN. All existing ATM and Frame Relay Service with Interworkln9 over ATM, relevsl'lt to
MNT and ur'lder cOT'Jtract betweeT'J U S WEST and the Stete, shall be r~e5tabllshed on the MNT
l'1etwork at 110 additional cost or penalty to the State. Both parties shall establish an Implementation
plan for all existing circuits to create optimum traffic on the I'letwork as each ANAP becomes
operational U S WEST agrees to waive terminatiOl'l liability c"atges on services that are converted
to the MN1 network, under this Attachment. Tariff ~rlci"g shall be used for converting all other
exlstiT'Jg set vice to ATM CRS service under this Attachment.

3. TERM. rr IS Attachment becomes effective subject to availability of funds, Upoh aJ:lproval by the
state Cont 'oller ("Effective Date"), or designee, and shall contit'lue feY five (5) years from the

Attaetlment 1 to rile St~ Ie of Colorado Mesler servlc:es Agre@l'rlCln!
COS-0006Oll-0090
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Effe<::tiV~ Dat". sub] ect to tertnination 21S provided in the Aqreement and
availab~l~ty of funds for payments due in subsequent fiscal year~.

•. OPTIONS. The State may require col'ltll'lued performance for a period of five (5) subsec:JJent years
In one (1) Yl-ar increments of renewal COption") of the Services within the limits and at the tates
specified wit lin this Attachment. The state may exetcise the Option by providing nihety (90) days
written r'lotiCf' to U S WEST deposited in the U.S. Mail before the end of the term of the Attacl'lment
using a forn SUbstantially eqUivalent to Exhibit A attached and Il'lcorporated herein. The total
duration of 1,ls Attachment. iheJuding the exercise of any Optlon(s) under this clause. shall hOt
exceed tell (10) years from the Effective Date. Financial obligations of the State payable after the
current fisca year are contingent upon funds for that purpose beillg a~propriated, budgeted. and
othelWlse mllde available.

5. CHARGES .,NO BILLING. US WEST shall provide the State with monthly detailed billing in e
mutually agr.!e(j upon electronic format so the i"formatlol'llT1ay be sorted al'ld extracted, U SWEST
shall presen an integrated bill tl'lat Includes the partieipatlng service providers for the MNT prOJect.
The eleetronc invoice shallll'lterfsce with the ordering system. and accurately reflect the dates and
charges tha Service was transferred to the MNT electronic invoice bill il1g. The existing final
invoices for Services transferred shall reflect the correspondJr'lg dates and charges through the
cutover date of the Service. Other electronic billings shall be proposed pursuant to the Chshge
Order ptece! ,s stated In Section 1.2 of the Agreement.

6. MNT NETW')RK IMPLEMENTATION PHASE TIMETABLE. The MNT Network shall be installed il"l
three (3), 01"1 ! (1) year time periods. The dates for the time periods are:

Year one: Effective Date to June 30.2001
Year two: July 1. 2001 to June 30, 2002
Year three: July 1, 2002 to June 30, 2003

7. RESPONSIBILITIES OF U S WEST.

7.1 Schedule.

U S WEST shall develo~ and submit a Deployment Schedule ("Schedule") to the State that will
il'1Col'J)Orate ~II reqUired areas of coverage, as s!'eclfled it! the RFP includl"g: the implementation
phase timehble, the Deliverable Implemehtation Sel1edule. Elrhlblt B attached ahd incorporated
neteln. a df tallecl proJect ttmetable. and l1etwork connguretlQtl:5 a:5 related to the State's "ri"'l:lle
network. U S WEST shall also submit 11 final Schedule and MNT network conflguration to the State
for approval prior to phase work being Initiated. Changes to the Schedule may be subject to change
based upon agreement by the joint US WEST and State MNT Project Teams.

7.2 MNT Systetn Design and Performance Responsibility.

U S WEST shall have responsibility for performance of the entire MNT, inclUding but not limited to
the system design. implementation ih accordance with the proposed Schedule. alld dally o~erationsl

~rlcrmanet. of the MNT. AcceptatlCe shall be based upon requrelTlents In the RFP. and the
system ace ~ptance I:Ilan developed by U S WeST and approved by the State. as required by
Section 4.8. 1.5 ofthe RFP.

U S WEST :hall deliver the Service to Its prOl:ler location at the cost proposed to the State.

U S WEST shall maintain and su~oort the Service at no additiol'laJ cost. for the full term of the
Agreement Jnd this Attachment. and any O~tlon periods exercised by the State.

Altac/'ll"lent 1 to 't~ SIlI'! of Colorado MiI6tsr SIIrvlc:ea Agreel'lllll'lt
CDS-000606.(109D
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U S WEST '185 provided the State with MNT Points for Clarification. attached and incorporated
herein as Ell ,Iblt e.

13 U S WEST:hali propose to ~e State in writitlg any System Upgrades. revisions. u~dates or technology
impro"em~s ("Entllmcements") !hilt may be offered withIn thirty (3C) days of the offer or release to
the general r ubltc. throughout the remaining term of the Agreement and this Attachment. The State
may accept! .uch Enhar,cements. If desired, by the Change Order ~roeess specified in Section 1.2 In
the Agreeme t1t.

1.4 The Parties 19ree to meet semi-annually. or more frequently. to discuss al"ld review the State's netvvork and
the possible ieployment and ImpletTlentatian of any new technologies and standards.

1.5 The Parties 19ree to meet on a semi·anl"lual basis to discuss the Service and al"ly asso~ated Service Level
Agreements

1.6 U S WEST Harrat'lts that respol"lse times for Service outages will be govemed by the terms s~ecified in the
RFP at as otherwise agreed upon by the parties.

8. ORCERSM ·EB·BASEC ORDERING SYSTEM

The State m 3'1 submit orders for Service by accessil"l9 the Web-based orderll'\g system providEd by
U S WES1 fer the State. The orderlnlil system shall be accessible to State authorized
representatl· 'es.

9. PERFORMJ NeE IMPORTANCE

The parties agree that time is of the essence for implementation of the SchedUle. SUbject to
exteflslons )f time pursuant to Foree Majeure (Article 18 of the Agreement) or for reasol"ls
attributable :0 the fault of the State or other third parties. U S WEST will complete the Service
Implementai,on for the ANAP's by the dates specified in U S WESrs proposal. The ~arties shall
implemel"lt a COl'lverslon Plal"l fer eltlstlng clrcuits to be re-established to the MNT network In concert
with ANAP ~nversiot'l. Failure to complete the milestones by the dates specified in the AI'JAP
Deployment Schedule shall be grounds for termination for default, liqUidated damages, and any
other remed es available to the State.

10. LIMITAnot I OF UABIUTY

Notwithstan ~j"g any other provision of this Attachment to the cot'ltrary, lnclucHnQ. without limitation.
Special Pro ,isio" 4. Indemnification. the el(press remedies provided within this Attachment are ttle
state's sole remedies for breach of al'ly and all warranties and for U S WEST's lIabl1lty arising from
the ~rodud-l or Services provided hereunder. In I'lO event shall U S WEST's cOl"ltrsctual liability to
the State fe· damages of any nature inelude Incidental. Indlreet. special, or consequential damages
of any kind ineludtng but not limited to any loss of use. loss of business. or loss of ~rofjt. This
limitation of liablllty prOVision. Bl"ld a":t other limltlltlot'l or exclusion of damages In this Attacl'lment do
not limit or .~llclucfe U S WEST's liability which directly arises from Article 12. Patent and Copyri~ht
Indemnifies Ion in the A~reement or for death or bodily injUry or damage to tangible property ariSing
out of l)erfo manee of thiS Attachment and directly causea by U S WEST, its employees. agents. or
subcontracl::lrs. Remedies under this Attachment are el(e1usive and limited to those expressly
described 1'1 this Attachment

Each rJsrty shall be responsible for any actual pl1ysical damages It directly CIilUses if'l th! eoUrs& of
its perform;: nce under this Attachment. limited to damages resulting from persol"lal injUries, death. or
property dE mage arising from negligent acts or omissions. Each party shall self-insure its own
property an; shall be responsible for sl"Iy damages caused by either party to such property.

Att8chr"clI1! 1 to The Sts e of Colorado Muter Sel'lllr::es Agreement
C05-00060S-0090
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Not\.'lithstand ng lltIy other provisions of this Attaehl11ellt no reelt! or condition of this Attachment shall be
QOnsttucd or illb:tpreted as a waiver, express or iml'lied, of any of the ilt!lnunitics. rights. behefits.
protection 01 other provisions of the Colorado Govemmel'ltal Immunity Act Section 24-101 et seq.
C,R.S.. as n' lW or hereafter amended,

Excluding lie uidated damages 8S provided in Article 11. in no el/ent shall U S WEST's co"tractual
liability to th'l State fer damages of any nature include incidental, il'ldireet. speciel or conse<:luentlal
damages of ~rry kind includll"lg but not limited to al"lY loss of Use. loss of business. or loss of profit or
el(ceed, in a 110Urrt. a sum equlvalerrt to the applicable credit fer interruptions to Setllice under this
Attachment. as it may be amended from time to titTle,

11. LlaUIDATED DAMAGES

11.1 If U S WES1 is giveh tlotice of delay or nonperformance and fails to cure pursuant to Article 19.a. of
the Agreem€ nt. In addition to any other datTIages that are applicable. U S WEST shall be liable for
$205.00 per ANAP per calendar day from <45 days from receipt of notice. until either the State
reasonably ',btalns similar Services if U S WEST is terminated for default. or until U S WEST
provides thE Services If U S WEST is not terminated for default The State shall make every
reasonable I'f'fott to mitigate Its damages. To the extent that U S WESTs delay or nonperformance
is excused (,ue to Foree Majeure (Article 18 of the Agreement). the faUlt of the State or other third
party. liquid: Ited damages shall not be due the State. The parties agree that the damages from
breach of tI1 ~ Agreement are difficult to prove or estimate. and the amount of li~uidated damages
specified he 'eln represents a reasol'lsble estlmatlon of damages that will be suffered by the State
from late pe rfortnance. including costs of additional IhS~Oh and oversight. lost opportunity for
additional efficIencies that would have attended on-time completion of performance. Liquidated
damages a! sessed shall reduce the then current I"voice amount to be paid. Assessmel"lt of
liqUidated d' mages shall not be exclusive of or In any way limit remedies al/ailable to the State at
law or equit} for U S WEST breach. Liquidated damages paid to the state by U S WEST shall not
exceed $3,0 37,825 ~er year.

11.2 U S WEST: :hall I"ot pay liquidated damages to the State for delays or nonperformance when such
occurrences ate due to U S WEST and/or their sUbecntractor's inability to obtain right of way
permits.

12. Ind.f1nlte D !Ilvery I Indefinite Quantity Attachment

A) This is an indefinIte delivery. indefinite C1uaMtlty agreemertt. The quantities and Services
specified by the State provided End Site/Edge Site Schedule are estimates only and do not form a
binding corn 11itment on the ~art of the State. As the 'minimum", t"'!5 Attachment addresses the 70
ANAP sites as defined In Section 4.5.4 or the RFP. The State shall order at least the Cluantlty of
Services de ;ignated if' the SchedUle. as the minimum. U S WEST Shall furnish to the State. when
and if orderld. the Services specified in the Schedule up to and ihCIuding the Quantity designated il"l
the Seneclu e as the ·maxlmum·. Oelil/ery or performance shall be made only as issued in
accordance with the directions Issued by tne MNT Program Office.

B) Additior al prlcing discounts

Both r;xarties will execute separate Attachments for ArM atld Frame Relay service. The Attachments
will be iMcOII'Or&ted Into this Agreement. The Attachments will detail rates for tetecommUhieations
services the t will be 8Dplled monthly based on overall volume of service or equlpmerlt ordered by the
State. minifl,um quantltJes of sel'llice or equipment orders. or any COlTlbinatlOl1. The ANAP access
charge will l>e reviewed for reduction andlor elimination on an aru1ual basis beginning at the el'ld of

Attllc:tI'lll!11t 1 10 TNl stet l of Colorado Mastet ServloE!8 Allt9ElfTle"1
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the fourtl, year and every year thereafter.. folloving Agreement Execution.

12.1 U S WEST ~ hall provide web-based network performance rej:lorts detailing the network availability
for each of he network ANAP's and Edgell;nd Sites that sUbscribe to Managed Data Services
("MOS"), on a monthly basis. Information In these reports include. but are not limited to network
volume and J)erlormanc:e. situations to wetch, device reports and overall NSa!l1th of the l'Ietwork.
These Perfo mance Management Reports will provide the State 8 useful tool for detecting error
conditions bl fore they occur and for tracklhg SLA's. The prel'sratlon of reports in a timely maMer
shall be the responsibility of U 5 WEST and failure to coml)1y may resuH In wlthholdl"g or elimination
of payment of funds and/or terminatiQrl of the Agreement. ANA?'s not meetil"lg the r~ulred

performance standards. specified in the RFP, shall be subject to the charges detailed in Article 11.
lIquidsted D Jmages. and or any other remedies available to the State.

12.2 Payment for Services will not be made until accel'tance is trlade ~er the agreed u!'On ANA?
acceptar'lce ':riteria and in accordshce with Articles 6 and 7 of the Agreement. ANA? charges shall
commence f, l!loWitlQ ANAP acceptance, and the itlstallation and ol'eratlon of at least one Edge/End
Site to the SI ate ANAP or the ANAP charge shall commehce 30 days after an ANAl' has bee" ready
for service fc r which the State does tlot have any pending service orders.

12.3 Risk of 108S Utlless otherwise l)rovided in the order. U S WEST assumes the fisk of. and shell be
responsible ~or, sny loss or destruction of, or damage to. government-furnished property or facilities
upon Its delll ery or use by U S WEST. However. U S WEST is not resl'0tlslble for reasonable wear
and tear to p 'operty of the ordering entity or for government-furnished property properly consumed i"
performing UIe order.

13. Arty change; or amendmer'lts to this Attachment must first be approved by U S WEST artd the
State's MNT Project Manager.

14. FtEPRESEN rATlVES AND NOTICES.

For the purpose of t!" is Agreement. the lr\dlvlduals iderttified below are hereby designated representatives of
the respectl"e parties. Either party may from time to time designate In writing new or substitute
IllI)t8seMtatl\ es:

State of Cole redo
Attn: ProJee Director fer MNT
690 Kipling
Lslcewood. ( 080215

U SWEST
Attn: State of Colorado Strategic Account Manager
1801 California. Room 1800
Dgr\VI~r. CO 80202

Authority. 'Vrth respect to the reoresenlative for the state. such indiIJidual shall have the authority
to Insl'ect ar d reject Services. approve Invoices for payment, and otherwise act for the State. except
with respect to the execution of formal amendments to or termltlatlon of this Agreement.

Notices. All notices te<luired to be given by the parties hereunder shall be hand delivered or sel'1t by
U.s. mail to the IndiViduals at the addresses set forth below. Either party trlay from time to tltne
designate in writing substitute addresses or persons to whom such notices shall be sent.

State of Col, '!'ado
Attn: MNT ;ontract Manager
690 Klpllng
Lakewood. <:080215

U SWEST
Attn: State of Colorado Strategic Account Matlager
1801 California, Room 1800
Denver. CO 80202

15. Colorado SpE elll Provlslo..... The following State S~al Provisions ani! hereby Illcorporated and become
a part of this Po ttachment.

Attat;hrnell! 1 10 Tile Slat, tJf Color.do Master Sel'Yltes Allreeme"t
CDS.OoOS06-00ll0
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SPECIAL PROVISIONS

CONTROLLER'S AFPROVAL

1. This AttachmeJ It shall not be deemed valid until it shall have been approved by the Controller of the
State of Colorado or such assistant as he may desigruJte. This provision is apPlicable to any Attaehmel1t
involving the payrner t of money by the State.

FUND AVAILABILITY

2. Financial oblig.rtlons of the State of Colorado payable after the current fiscal year are contingent upon
funds for that purpos 3 being appropriated. budgeted. and otherwise made available.
BOND REQUIREME NT

3. If this Attach" lent involves the payment of more than fifty thousand dollars for the construction.
erection. repair. mal ,tenance. or improvement of any building. road. bridge. viaduct. tunnel. ~xcavatlo" or
other public work fOI this State. U S WEST shall. before entering upon the performance of any such work
included in this Atta ~ment. duly execute and deliver to the State official who wIll slg" the Attachment, a
good and sUfficient IlOnd or other acceptable surety to be approved by said official 11"1 9 penal sum "ot less
thah one-half of the t )tal amount payable by the terms of this Attachmet'lt. Such bond shall be duly elCecuted
by a tlualified corpor ate surety eondltlofled upon the faithful performance of the Attachment and in addition.
shall provide that if U S WEST or its subcontractot fail to duly pay for any lebor. materials. team hire.
sustenance. provlsicns. provendor or other supplies used or consumed by U S WEST or its SUbcontractor In
performance of the 'l/ork contracted to be dOhe or falls to pay any person who suPplies rental machinery.
tools, or eQuipment 'n the prosecution of the work the surety will pay the same in an amount 110t exceeding
the sum specified j" the bonet togetl'ler with Interest at the rete of eight j:ler cent per at1num. Unless such
bOl"ld Is executed. d·!llvered and filed. 1"10 claim in favor of U S WEST arising under such contract shall be
audited. allowed or I)SId. A certified or cashier's check or a bahk money order payable to the Treasurer of
the State of Colorad, may be accepted in the lieu of II bond. This provision is in compliance with CRS 38
28-106.

INDEMNIFICATION

4. To the extent authorized by law. U S WEST shall indemnIfy. save, and hold harmless the State. its
e",ployees 3"d agE nts. ag;:ai"st IOlny lind all c1gims. dllmages. liability and court awards Includin~ costs,
elCpenses, and attorney fees incurred as a result of any act or omission by U S WEST. or Its Emt;lloyees,
ageflts. subcontrac~ Irs. or assignees pursuant to tMe terms of this Attachment.

DISCRIMtNATION JIND AFFIRMATIVE ACTION

6. US WEST ag'ees to compl)' with the letter and spirit oftne Colorado Antidiscrimination Act of 1957. as
amended. at1d othel applicable law respecting discrimination and unfair eml:lloyment practices (CRS 24-34
402), and as reqUlfl!d by executive Order, Equal Ocportllnity and Affirmative Action. dated April 16, 1975.
Pursuant thereto, th, following provisions shall be contained in all Stete contrac;ts or sub-contracts.

During the perfor "ance of this Attachment, U S WEST agrees as fallows:

(a) U S WEST w II not discriminate agal"st any employee or applicant for emp1oyrl'1eMt because of race.
creed. color. natl )nal origin. sex, marital status. religion. ancestry. mental or physical handicap. or age. U
S WEST will tal.8 afflnnative action to insure that applicants are employed, and that employees are
treated during e nploymen!. without regard to tne above metltioned characteristics Such ac:tJon shall
Include, but l"Iot :Ie limited to the follOWing: employment upgrading. demot/Of!. or transfer. recruitment or

AllacJ'1rnellt 1 to The Sia e of Colorado Master Sel'ilals &greemel'll
COS·000606-0090
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tceruitmeht advert sings: lay-offs or ~nnjh8tions; rates of payor other forms elf CQmpensation; and selection fut
training, im:ludin! apl'lentic:eship. U S WEST agrees to post in conspicuous places. available to
employees and cl'plicants for emplo}/rnent, notices to be provided by tt'le contrectlng officer setting forth
provisions of thIs non-dlserimination c1alJse.

(b) U S WEST w II. in all solicitations or advertisements for emJ:lloyees J)laced by or on benalf of U S
WEST. state tt'lat all qualified IIpplicants will receIve consideration for eml)loyment without regard to race.
creed. color, natt( ·nal origin. Sell'. marital statlJs. religion. aneestry. mental or physical handiosp. or age.

(C) U S WEST wi I send to each labor union or represe"tative of workers with which he hss a collective
bargaining Attacrment or other co/'ltract or undel'Standing, notice to be provided by the a:mtrseting officer.
advising the labc r union or workers' reDresel'1tatlve of U S WESTs commitment under the Executive
Order. Equal Opfortunity and Affirmative Action. dated A~ril 16. 1975. and of the rules. regulations. and
relevant Orders 0' the Governor.

(d) U S WEST an' I labor unions will turnist'l allinformetion and reports required by Executive Order. Equal
Opportunity and Hf'lirmative Action. dated April 16. 1975. atJd by the rules, regulatlons and Orders of tt'le
Governor, or pUt suant thereto, and will permit access to his books. reeort:ls. and accounts by the
contracting agen,;y and the office of the Govemor or his designee for purposes of irwestigat10n to
ascertain c:omplia 10e with such rUles. regulations ar'ld orders.

(e)A labor organi :ation will not exclude any Individual otherwise qualified from full membership rights jrJ
such labor orgs" zatlon. or expel any SUch individual from members"'p In such labor organizatJorJ or
discrll'T1inete agait'st SP'ly of its members in the fUll enjoyment of work opportunity because of race, creed,
color, sex. natio",,' origin. or ancestry.

co A labor organi::ation. or the employees or members thereof will not aid. abet. incite. compel or coerce
the doing of any at:t defined il"l this Attachment to be discriminatory or obstruct or pre\E!nt any person from
complying with ttl'! provisions of this Attachment or any order issued thereunder: or attempt, either directly
or i"direetty. to co 'Tlmit al'ly act deflhed in this Attachment to be discriminatory.

g) In the event 0' U S WESTs nol'\-CC)mpllance with the non-discrimination clauses of t"ls Attachment or
with 81"ly of such rules, regul.tlons. or orders. this Attachment may be canceled, terminated or suspended
in whole or in pal t and U S WEST may be declared Ineligible for further state contracts in accordance
with proceclures. authorized i/'l Executive Order, Equal Opportunity and Affirmative Action of April 16,
1975 and the n.les, regulations and orders promulgated in accorcla/'lce therewith. and such other
lIShcticns 8S ma) be IrTlposed and remedies a& may be invoked 85 provided I,.. Executille Order. equal
Opportunity and J~!'firmative Action of April 16. 1975. or by rules, regUlations. or orders I:lrolTlulgated In
accordance there With. or as otherwise prOVided by lew.

(h) U 5 WEST ' yill include the prolllslol1s of paragraphs (a) through (h) in every sub-eontract and
subcontractor pu 'Chase order unless exempted by rules. regulations, or orders ISSUed pursuant to
Executive Order. Equal Opportunity and Affirmative Action of ,Al)rif 16. 1975. so that SUch provisions will
be binding upon ~ ach subcontractor or vendor, U S WEST will take such action with respect to any SUb

contracting or pu rehase order as the contracting agency may direct, as a means of enforcing such
provisions, Incluelng sanctions for non-coml'liance; proVided, however, that in the event U S WEST
becomes InvolVe< in. or is threatened with. IItlgatlon, wIth the subcontractor or vendor as a result of such
direction by the contracting age/'lcy, U S WEST may request the State of COlorado to enter Into such
litigation to prob~c . the interest of the state of Colorado.

COLORADO LABOf t PREFERENCE

6a. Provisions of ':RS 8-17-101 & 102 for preference of Colorado labor are applicable to this Attachment

A~ch",."11 10 'tile Stat£ of Colorado Maal!!t selVlces Agreetne"1
C05-ooll6045-o01l0
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ifpublit works withir the State are undertaken hereunder and are tinaned in wt10le or in part by State funds.

6b. When a connuctlon contract for a pUblic Clroject is to be awarded tg a bidder. a resident bidder $hall
be allowed iii preferE nee against a non-I'e$ident bidder from a state or foreign country equal to the preferel'1a!
given or required b, the state or foreign countJy I" which the Morl-resident bIdder Is a resident. If it Is
determin8d by the ',l'fieer responsible for Iw;arding the bid that complian~ with this subsection .06 may
cause denial of fed'~ral fUnds whlcM would otherwise be available or would otherwise be inconsistent wtth
requirements of Fed erallaw, this subsection shall be suspe"ded, but only to the extent necessary to prevent
denial of the money~ or to eliminate the inconsistency with Federal re~ulremel'lts (CRS 8-19-101 and 102).

GENERAL

7. The laws of th ~ State of Colorado and rules and regUlations Issued pursuant thereto shall be aj:lplled In
the interpretatiOl'l, e) ecutlon. and enforcement of this Attachrnent. Any provision of this Attachment whether
or not incorporated Itereln by reference wtJich provides for arbitration by any extra-judicial body or person or
which Is otherwise in conflict with said laws. rules, and regulations shall be considered null and void.
Nothing contained III any provision incorporated herein by reference which pur!)orts to negste this or any
other special previs on in whole or ill part shall be valid or enforceable or available il') any action at law
whether by way of c:>mplaint. defense. or ot/'lerwlse_ Ar1y provision rendered null and void by the operation
of this provision wil not invalidate the remalhder of this Attachment to the extent that the Attachment is
capable of executior .

a. At all times du "Ins the performance of this Attachment U S WEST shall strictly adhere to all applicable
federal and state la~ s. rules. and regUlations that have been or may hereafter~ established.

9. Pursual"lt to CRS 24-30-202.4 (as arne"ded), the state controller may withhold debts owed to state
agencies under the vendor offset Intercept system for: (a) u,.,paid child support debt or child support
arrearages: (b) ul"lpllid balance of tax. accrued interest. or other charges s!)ecified in Article 22. Title 39,
CRS: (c) U1"1pald 10. ns due to the student loan division of the department of higher edueation: (d) owed
amounts reqUired to be paid to the UnertlDIOYlTlent compensation fund: and (e) other unpaid debts owing to
the state or any ag~cy thereof, the amount of which is found to be owing as a result of final agency
determi~ation or red'lced to Judgment as certified by the controller.

10.The signatorie ;; aver that they are familiar with CRS 18-8301, et. seq., (Bribery and Corrul:lt Influences)
and CRS 16-8-401. ot seq.. (Abuse of Public Office), and that no vIolation of sueh provision is !)resent

11. ihe :5igns\t)f1 es aver that to their knowledge, no state employee has any personal or benefiI'iaI
ihterest whatsoever ,,, the service or property described herein:

IN WITNESS WHEREOF. the parties hereto hcwe executed this Attacnrnel1t 0" the day first above written.

U SWEsT:

(FUll Legal Nail'll!)

STATE OF COLORADO

BIll. OWENS. GOVERNOR

exeCUTIVE DIRECTOR
Position rtitle)

DEPARTMENT OF

Allachn.ent 1 to The stat. of Colotado Master S8"'tCH Agrll8mer.l
CbS-ClClOl106·0090
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Federal 1.0. Nurmer:
If COrporation
AttQt (seal)

By
corporate Sectota,., I or Equivalent.
Town/CIty/CoUrtty (:llIrk

APPROVALS:

ATTORNEY GENERA _

By

_.= :* :: . m:" '~~]!]]: ::~~~ •.:~":::~~_.__:~__.,_._==- ,.;;",_-...J_

STATE CONTROLLER

By

DaleL.. ------

Attacftmenl1 to The SIB l!l of Colorado Masler seIYlces "oreernent
CDS-000806·0090
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Exhibit A

Sample Option Exercise Letter

Date: _

TO; rU S WEST]
[Address]

SUBJ: Option Exert ise Letter

I" accordance wlth I)aragraph _ of contract routing number_' FAA ADA __' betwee., Stale of
Colorado. General ~;upport Services, TelecomrnunicatiOM Services and U S WeST covering the period of
.,--_,-- through the State hereby exercises the option for Year _'
based on the rates a,d pricing set forth In the Agreement.

As approved in the I \greement. if the tlnal approved changes the State's flr,ancial obligation hereunder, an
amended OJ:)etl Execlse Letter must be exeeuted. UDOn proper executJon, the amended Option Exercise
Letter shall constitut! notice to cont!rlLJe "MNT" system service for the next year, The maximum amount
payable by the stat'! for this Phase _ Is $ _ This ODtlon Exercise Letter shall rIot be
deemed valid ul"ltfl It ,as been approved by the Slate Controller or such assistant as he may deslgtlate.

State of Colorado:
BILL OWENS, GOVERNOR

For the Executive Dit ector
Colorado Departrnen, of Personnel

Title

APPROVALS:

By:
For:::=:==::::::: -_-:D~iv-:-is~io-l1-

~OR TI-IE STATE CONTROLLER

By; ~~ _
State Controller or Designee

Attact1rnent 1 10 TIle Stale :1f ColOlado Master SePvlces AgrellPrlent
C:OS.OOOG06-0090
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Exhibit B

Deliverable Implementation Schedule

(see attached 3-page spreadsheet)

Attaehl'llfll'lt 1 Ie The Sta II of CoiDrado Master Servl(;es Agl'gef'i'lltl'lt
CD$-OOO606-DD90
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Exhibit C

MNT Points for Clarification

1 For PUrpOSE'S of identifying a State network Inventory. U S WEST shall I)rovide Network Maps
software to he state of Colorado MNT project team. which may be Installed on a maximum of two
(2) user PC s. U S WEST shall install the software and provide user tf'3ining following recsl!)t of a
signed t'loh< lisclosure agreement. The Network Maps software will assist the State In identifying
State user s tes and services currently Installed.

2. The price tc convert existing point·to-I:)Oi"t service onto the MNT, ATM CRS network shall be at
Tariff prices as presented in the U S WEST RFP resl)Onse.

3 U S WeST shall notify the designated State MNT ol:)eratioMS contact of any planned maintenance
windows, which will be Service impading, 10 bUsiness days in advance of the maitltena"ce wi,..dow.
Occasjon811~ , ul)grades or changes may need to be done In a shorter timeframe in order to correct
identified pr'lblems Formal U 5 WEST processes relative to the irnl:)lementatJon and r'lotificatIOt'l
Drooesses a Of! in development and shall be provIded to the state at a later date.

4. Cell Delay' 'ariation (CDV) settings in the U S WEST ATM network ate gel"lerally chosen based
Ul)On the cia ss-of-servlce. The State should expect to !'ay more for low latency service. Peek Cell
(CBR) VS. S Jstalned Cell (VBR) COy parameters were detailed in the Tech PublicatIon Included in
the RFP resl>onse. U S WEST offers COY settings up to 150 rns in our ATM network offerings, US
WEST will w,rk with the State to come to an agreeable solution in this regard.

5 US WEST lias determined that UNI-4.0 would not be made available until after SYC's are offered.
SYC's are ta -geted as a product offering in the 3.... Quarter of 2001.

6 To clarify RF P Item. 4.3.2.18. U S WesT Intends to offer Inverse Multiplexltlg over ATM liMA) in the
3'1l Quarter 0; 2001.

7 To clarify RF P Item(s) 4.3.2.22 & 4.3.2.23 • U S WEST plans to I:)rovide the ATM features as follows:

J l Page 12"\\
........"lllIIlfMt~

4.3.2.22
4.3.2.23

- ATM. S5? Interworking- A timmme for this service has not yet been determr,ed.
- IMA - Customer available~ Quarter 2001
• OC·12 UNI- Customer available 4" Quarter 2000
• CES - CustolTlet available~ Quarter 2001
• ComprehensIve SU\'s have flO specifiC tlmeframe established at this time.
- Development work is being done for consideration as a !)roduclofferlP'lg.
- MPLS • Limited deployment in 3.... Quarter 2000
• ABR - Customer available 4 th Quarter 2000

6. USWs ATM network incorporates standards-based ATM switches that are compatible wIth other
. standards-be; sed ATM switches. Cisco BPX 8600 ATM Switch ProdUct Information and the U S

WEST ATM rechtllcal Publication have i"fcrtnatlon regarding our SUpl:)ort of ATM Forurn Standards.
The State May refer to the specific switch specifications from Cisco and the ATM Technical
Publication (neluded In the RFP Response) for addItional statldards informatio". Tk~ U S Wf:ST
account tear: I will arrange a meeting with the State MNT technical team and the U S W!::ST ATM
engineering 1!am as well as Cisco to discuss specific steP'ldards concerns

9. U S WeST p 'oposed the following process for the conversion of EdgeJend Sites:

Attachmel't 1 to The Slate 0' Colorado Master Servi<:ea Aorarnent
CDs-oooeoe.oD9t1
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Cl U E WEST shall assist the State I" performing an IrwehtDry of existing services deployed by
ANA?
o One e the inventory is completed. U S WEST shall assist the State in determining if the Service
to a 100 ltion still makes sense or if the location would be better served by a f"lewer technology.
Cl Ap~ roximately 90 days prior to all ANAP being turned up, orders shall be sUbmitted to U S
WEST. by the State, and due dates will be assigned In relation to the ANAP turn up date
propose d in the MNT Project Plan.
o On< e orders are In U S WEST's systems, the conversion process shall be turned over to tl,e
assocla ed Project Manager for ttacklng and problem resolution.

10. U S WEST is willing to consider a short·term reClue!>t for additional bandwidtl'l fer specific State
applications on a case-by-ease basis.

11. To clarify U S WEST's response to RFP item. 4.7.1.2 . the relationship between SNMP (Simple
Network Ma 1agement Protocol) and MIS's (Management Information Base) is as follows: SNMP is
the protOCOl for managing nodes on the network and Is used to communicate with the netwcrk
hardware. I~IB's are tne set of parameters an SNMP mSMagelTlent statton ce" query or set in tl,e
SNMP ageM: of a networked device (e.g router)

12. U S WEST cannot allow the state to monitor Its public ATM switches with the state·s network
managemett platform. However. via U S WEST's MOS. the State will be able to mo"ltor its helWork
status.

13. U S WEST ATM C~S produet management will meet with the State to discuss the MNT SLA
objectives. 1he Def1"ed SLAs shall be agreed upon ptior to acceptance of the lirst ANAP.

14. US WEST <nd the state MNT Project ream agree te meet regularly. not less than bi.weekly, for the
term ofttle ItI1Dlementatlon oftl'le MNT.

Allaehmel11 1 to The Slall; or Colorado Master Se..,lats Ag_mertt
COS.OO060G-OMO
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3/1/01 1
4/30/01 1
S~15/d1 1
81.31/01 ; 1
10/2/00 1

11/15/00 1
7116101 1
6/15/01 1
10/1/00 1

211101 1
2/1/01

1
1 .

1
8

1

1
1

1
1
1

1

1
1

216

12115/00
12/15/00

P2 .
P2

9129100
9129/00
9/29/00 12/1/01
9129/00 11/1 SID1

P3 " 5131/02
F'3 12/15/02

9/1/00 existing
9/29/00 12115/00
11/1/00 1111100 1
1111/00 311 Sl01

P2
11/1/00

P2
P2

12/1/00
1211/00, "
12/1/00

P3
911100 9/1/00

P3 12115/02
P2 7/16/01
P3 12f15/01

1211/00 2115/01
existing

9/29/00 12/15/00
existing

11f1/00 1/15/01
11/1/00 4116/01
9/29fOO 12/1 fOO
9/29/00 3f15/01

12/15/00
9129fOO ,11/t5/00.
9f29/0012i16/0C
9/29/00. '12ltS/OO.

Denver 01 NRMACOBB4
Walden
Hot SuJpher Springs
Leadville
Georgetown

Boulder

Holyoke
Akron
Wray
Total Northern

Aspen
Craig
Steamboat

Vail VAILe OMABBO
Eagle
Breckenridge

Central City
Denver Dr;' Creek

Castle Rock
Kiowa

Fort Motg~" FTMRCOMABBO
Sterling

Durango [>UFtNCOMABBO
Cortez
Dove Creek
Pagosa Springs

Montrose V1TRSCOMABBO

Ouray
Telluride
Lake City
Silverton

Grand Jurction GDJTCOMABB1
Delta

Glenwood Springs GLSPCOMABBO
Rifle

NORTHEI~N LATA

DNVRBB4
BLDRBB3

DNVRBB4
BLDRBB3

DNVRBB4
DNVRBB2

DNVRBB2
BLORBB3
DNVRBB4
DNVRBB2

DNVRBB4
ONVRBB2
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1
1

1
1
1
1
1
1

1
1
1
1

1

1

Creede
Saguache

Antonito
San LUis

L~Od ~Ttf~~m Al~~~!i;a;l;=,=.....=.::=::~:;.==:::::~::-:~: :::.=':=::::'-=~:~:::~:~."'~:j :=:::=='==~~.:=::,~:.-:::......::!l'fa.. a~@!'2l~
- PUBL 'Colorado ~;prlngs CLSPCOMABBO 9/1/00 existing 1

WLBG limon P2 5115/01
Cheyenne Wells P212J1/01, ' ,
BUrlington P2 12J1:~/()f.

Hugo P3 '5/1 S/01 '
Eads P3 6/1/01 '"
Cripple Creek (may be Pueblo i P3 10115/01

CLSP Pueblo PU9LCOMABBO 9/29/00 existing 1
WLBG Canon City 9129100 1/15/01

Westcliffe 9/29/00 21~:5/~1:

Ordway 9129100 1211100
La Junta 9129/00 '1:211fdo
Las Animas 9/29/00 1/15/01'
Lamar 9/29/00 1/15/01
Springfield 9/29/00 1/1/01 '

PUBL Walsenbur~ WLBGCOMA P2 2115/01 1
CLSP Trinidad P2 6/15/01

P2
P2 ' " 4/30~2' '
P2 ,4/30/02
P2
P36/t4lO2 :'
P3 ',',' 111/02
P3
P3

3 a 14

Total North 6 21 a
Total South 3 8 14

USW Total 9 29 22
lL:'eC'

6-5 Change frm original, Swapped Ft Morgan and Vail
Moved Leadville to 12/1 ~l/01 from 11/1/01: change of LATA only for EAS: rel1eg with FCC for Prvt Line
Moved DuraMgo to 3/1/01 from 1/15/01: Pathnet fiber RFS November 2000 but having ROW problems
MOiled Canon City to 1/" 5/01 ftol'n 11/15/00; RFS on IOF jtlb will be 1211/00
MOiled Ouray to 12/1101 from 9/15/01; RFS on fiber OSP job will be 10/1/01
Moved Silverton and Welden to 12115/02 from 8115102: both extensive fiber placement

6E[V998EOE MVl ~o lN~l~Vd3a oaV~010J-~O~~ ~dZl: to OO-OE-AON


